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THIS AGREEMENT dated as of October 1, 1971, by and between
General Motors Corporation, & corporation of
the State of Delaware (Electro-Motive Division),
hereinafter called "Seller", whose address is:
LaGrenge, Illinois 60525
and
Houston Belt & Terminal Railway Company, &
corporation of the State of Texas, hereinafter
called "Buyer", whose address is:
Union Station Building

Houston, Texas 77002

WITNESSETH, THAT:

In consideration of the mutual promises, covenants and
agreements hereinafter set forth, the parties hereto do hereby
agree as follows:

(1) CONSTRUCTION, SALE AND DELIVERY. Seller hereby agrees
to construct, sell and deliver to Buyer, and Buyer hereby agrees
to buy from Seller, accept delivery of, end pay therefor, as
hereinafter set forth, the following described railroad egquip-
ment (hereinafter sometimes referred to as "Equipment"):

One (1) new Model 1500 HP SW 1500 Diesel

Electric Switching Locomotives constructed in

accordance with Seller's Specifications No.

8036, dated November 15, 1970, bearing
Buyer's Road Number
55
A copy of said specifications has been furnished to Buyer and
is, by reference, made a part of this agreement as fully as

though expressly set forth herein.
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BEFORE ML, the undersigned authority. on this day

perscnally apveared JAY W. ELSTCN, known tc me as a creditle

perscon who daeclared to me under oath ithe following:

' I, Jay W, Elston, have examined the attached instru-
ment described as follows:

Conditicnal Sale and Security Agreement

datedd as of October 1, 1971, between
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crporation (Electro-

Motive Division; and Houzton Belt &

Terminal Railway Company; and Agreement

and Paosignrent dated as of October 1,

1571, hetwasn Ceneral Motors Corporation
{Llectrc~lotive Division) and Texas

Commerce Bank National Associztion,

and iiave compared such instrument with the original

of such
was heretofore executed by the duly

£ authorized representatives of the parties thereto, and which

was flled en Cctober 18, 1971, with the Interstate Commerce

cicn 20c of the Interstate Commerce Act

Hdo. (360, and declare that it is a true and

correct copy of unaid crigizmal in all respects. Further

Jay, 2028

SUBSCRIBED AND SWORM TO Ly the said

4

Jay W. Elston tiis

24t1 day of Hovembsr, 1971.

(e O Sfrer

- Motary Public in and for
Harris County, Texan

Clac BLL OO R

LCCE
M¥arary Public in and for Farris Courty, Texas
My Commission Expires June 1, 19722,




(A) Purchase Price. The purchase price of
said new locomotive shall be the principal
amount of $171,644.00. Interest shall be paid at
the rate per annum upon unpaid balances of said
purchase price, at the times and in the manner
specified in Section 2 of this Agreement.

(B) Delivery. When said locomotive is
completed and ready for shipment, the Seller shall
deliver same to the Buyer on its lines at Houston,
Texas, freight charges prepaid and, when delivered,
sald locomotive shall become subject to the terms
and conditions of this Agreement as 1if delivered
simultaneously with the execution and delivery
hereof. Buyer shall reimburse Seller in the full
amount of said freight charges at the time of
delivery, and the same will not constitute any part
of the purchase price.

Upon the delivery of the locomotive, Buyer
agrees to furnish to Seller, in its name, a certificate
executed in quadruplicate by any agent or agerts it
may designate therefor, stating that said loccmotive,
specified by number in such certificate, has teen
delivered to and accepted on its behalf by such agent
or agents. The execution of such certificate of
acceptance shall be conclusive evidence that said
locomotive covered thereby conforms to specifications

and 1s acceptable to Buyer in all details.
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The said locomotive will be delivered to Buyer on or about

October 1, 1971. Said delivery shall be subject to all

delays due to fire, strikes, labor troubles, accidents,

breakdown of machinery, railroad embargoes and congestion,

failure or delay of the manufacturer or persons from whom

Seller is purchasing machinery, equipment and materilals

to deliver the same, acts of God, inability of Seller to

obtain machinery, equipment or materials because cf

Governmental regulations or prioritles, Government

interventions, and all causes beyond the control cf Seller

affecting Seller, its plant or sources of supply.

(2) PAYMENT OF PURCHASE PRICE. Conditional only upon the
receipt and acceptance of said equipment, which may be conclusively
presumed from the execution of the certificate of acceptance above
referred to, Buyer hereby promises to pay to Seller, or the
assignee thereof, at such place as may be designated by Seller or
its assignee, the following amounts:

(A) The purchase price of each locomotive shall

be paid by Buyer to Seller in seventy-two installments,

each equal to one seventy-second of sald purchase price.

The first such installment shall be due and payable on

the date of delivery of such locomotive to and acceptance

thereof by Buyer, and the remaining installments shall

fall due thereafter, one on the first day of each calendar

month following said delivery and acceptance date until



all installments are pald. Buyer will have the right at

any time and from time to time to prepay said purchase

price, and each prepayment shall be applied to said

installments in inverse order of their maturity, and

(b) Buyer shall pay Seller interest on the unpaid
balance of said purchase price at a rate per annum equal to
the Prime Rate (as said term is hereinafter defined) from

time to time in effect, plus one-fourth of one percent (1/4%),

interest to be payable monthly as it accrues concurrently

with and in addition to the installments of said purchase
price. Interest under this Agreement shall be determined on
the basis of a 360 day year of twelve 30 day months. The
term "Prime Rate" as used in this Agreement shall mean the
prime commercial loan interest rate charged from time to

time by Texas Commerce Bank National Association on prime

commercial loans of not exceeding ninety day maturities.

The Prime Rate shall change as and when said prime

commercial loan interest rate shall change.

Buyer further covenants and agrees to pay interest at the rate
of ten percent (10%) per annum upon all amounts of (A) and (B) above
remaining unpaid after the same become due and payadle pursuant to
the terms and provisions hereof.

All payments provided for in this Agreement shall be made by
Buyer in such coin or currency of the United States of America as
at the time of payment is legal tender for the payment of public
and private debts.

(3) SELLER'S WARRANTY. Seller warrants the locomotive
specified herein to be free from defects in material and workman-
ship under normal use and service; 1ts obligations under this
warranty being limited to make good at its factory any part or
parts thereof, which shall be returned to it with transportation

charges prepaid, within two (2) years after delivery of such
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equipment to Buyer, or before the locomotive has been 250,000
miles in scheduled service, whichever event shall first occur,
and which Seller's examination shall disclose to its satisfaction
to have been thus defective.

This warranty shall not apply to any locomotive components
which shall have been repaired or altered unless repaired or
altered by Seller or its authorized service representetives, if,
in its Judgment, such repair or alterations affect the stability
of the equipment or if the equipment has been subject to misuse,
negligence or accident, nor shall it apply to specialties not of
Seller's own specification or design.

Seller reserves the right to make changes in design or
add any improvements on equipmert at any time without incurring
any obligation to install same on equipment previously purchased.

This warranty being expressly in lieu of all other warranties

expressed or implied, including any implied warranty c¢f merchant-

ability or fitness for a particular purpose, and of all other

obligations or liabilities on Seller's part, and Seller neither

assumes nor authorizes any person to assume for it any other

liability in connection with the sale of 1ts egulpment,

(4) TITLE TO THE FEQUIPMENT. Seller shall, and hereby does,
retain the full legal title to, and property in, and Buyer hereby
grants to Seller a purchase money sSecurity interest in, any ard all
of said equipment until Buyer shall have made all of the payments,
and shall have kept and performed all of fthe covenants in this

Agreement provided to be made, kept or performed by Buyer,



notwithstanding the delivery of the equipment to, and the right to
the use thereof by Buyer as herein provided.

Buyer covenants ard agrees that it will cause the equipment
to be kept numbered with the proper road numbers and to be kept
plainly marked, on metal plates upon both sides of each unit of the
equipment covered by this agreement, with the name of Seller or of
Seller's assignee, as the case may be, in letters not less than
one inch in height, followed by the word "Owner", or other
appropriate words designated by Seller, and Buyer agrees that it will
not place said equipment in operation or exercise any control or
dominion over any part thereof until said metal plates so marked
have been attached on both sides of each unit of said equipment.

Buyer agrees that it will not during the continuance of
this Agreement change the road number-of said locomotive unless
and until notice of any change shall have been giver by Buyer to
Seller, or to the assignee of Seller, as the case may be.

Except as above provided, Buyer will not allow the name of
any person, associlation or corporation to be placed on the equip-~
ment or any replacements thereof, as a designation that might
be interpreted as a claim of ownership; provided, however, that
Buyer may cause the equipment to be lettered "Houston Belt &
Terminal Railway Company'" or in some other appropriate manner for
convenience of identification of the interest of Buyer or 1its
successor or successors therein,

When and only when Seller has been paid the full purchase
price for said equipment, together with interest and ary and all

other payments as herein provided, and all of Buyer's covenants



and conditions herein .contained have been_performed by Buyer,
absolute right to possession of, title to and property in said
equipment shall pass to and vest in Buyer without further transfer
or actlion on the part of Seller, except that Seller shall, if
requested by Buyer so to do, execute and deliver to Buyer a bill or
bills of sale of saild equipment, transferring all its right, title
and interest in and to said equipment to Buyer free and clear of
all liens and encumbrances created or retained hereby, or other-
wise created or authorized by Seller against saild equipment and
shall execute for record or for filing in public offices such
instrument or instruments in writing as may be necessary or
appropriate in order then to make clear upon the public records
the title of Buyer to said equipment, provided, however, that if
Seller shall have assigned its interes® in and to said locomotive
and its rights hereunder pursuant to Article (12) hercof, ::ch
assignee of Seller shall execute and deliver to Buyer a bill of
sale conveying said locomotive to Buyer and warranting the same,
but only against the acts and deeds of such assignee,

(5) TAXES. All payments to be made by Buyer hereunder shall
be free of expenses to Seller for collection or other charges,
and of the amount of any City, State or Federal taxes (other than
City, State and Federal Income taxes) or licenses, fines and
penalties levied or imposed directly upon this agreement and/or
any sale, use, payment, shipment or delivery under the terms hereof,
all of which expenses and taxes Buyer assumes and agrees to pay in
addition to the above mentioned purchase price of said equipment.

Buyer shall also pay promptly all taxes and assessments which may



be imposed upon the equipment or for the use thereof, or upon

the earnings arising therefrom or the operations thereof, by any
Jurisdiction in which the equipment is operated by Buyer, and agrees
to keep at all times all and every part of the equipment free and
clear of all taxes, assessments, liens and encumbrances.

(6) COMPLIANCE WITH LAWS, RULES AND REGULATIONS. Buyer
covenants that the equipment will at all times be mairtained, used
and operated under and in compliance with all laws and regulations
in any jurisdiction to which the eguipment may be subject. Buyer
further covenants that it will comply in all respects with all acts
of Congress and with the laws of the United States and Territories
which its operations involving the equipment may exterd during the
term of this Agreement and with all lawful rules of tle Interstate
Commerce Commission and any other legislative, executive, administra-
tive, or Jjudicial body exercising any power or jurisdiction over
any of the equipment, insofar as such acts, laws, and rules apply
to or affect the equipment or the operation thereof, and in the
event that said laws or rules require the alteration cf any of the
equipment, Buyer agrees to conform therewith, at its expense, and
to maintain the same in proper condition for operatior under such
laws and rules during the 1life of this agreement; provided, however,
that Buyer may, in good faith, contest in any reasonable manner the
application of any such law or rule which does not affect Seller's
title in and to the equipment.

Buyer further agrees at its own expense to keep said
locomotives adequately insured, ir an insurance company satisfactory

to Seller, against loss or damage thereof caused by fire, collision,



wrecks, or other casualties, up to 80% of the value of the loco-
motive from time to time, subject to a deductible with respect

to any one loss of one percent (1%) of the amount for which the
locomotive is insured, applying to all losses except those caused
by fire and lightning, and said insurarzce shall be made payable to
Seller or its assigree as their interests may appear.

(7) SERVICING, REPLACEMENTS AND MAINTENANCE. Seller will send
a competent person to the point of delivery of the locomotive to
superintend the placing of the same in woerking condition. Buyer
shall provide each such person as well as any person that may be
provided by Seller to investigate complaints regarding said loco-
motives Without expense to Seller, with all the necessary labor,
materials, locomotive supplies and transportation on lines owned or
controlled by Buyer.

Buyer covenants and agrees that at all times after the
delivery of such equipment, it will maintain and keep said equip-
ment in good order and repair, at its expense, and shall bear the
risk of, and shall not be released from its obligaﬁions hereunder
in case of any and all damage, loss, or destruction of said equip-
ment from whatever cause arising.

Buyer shall replace the equipment or any of it, or any parts
thereof, at its own cost, except as otherwise herein provided, if
it or any of it shall be lost or destroyed from any cause whatever
during the continuance of this Agreement, with other ejuipment or
parts of similar type and of substantially as good matesrial or
construction as that lost or destroyed, or Buyer shall promptly pay

to Seller a sum equal to the then unpaid balance applicable to such
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locomotive. Buyer will cause any such new equlpment to be marked

as above provided and to be numbered with the same road number as

the equipment so replaced. Any and all such replacements of

equipment or any of it and of any parts shall constitute accessions

to the equipment and shall be subject to all of the terms and corditions
of this Agreement as though part of the original equipment delivered
hereunder, and included in the word "equipment" as used in this
Agreement. Title to all such new equipment shall be taken initially,
and shall remain, in the name of Seller, subject to tre provisions
hereof.

(8) REPORTS AND INSPECTIONS. Buyer hereby agrees to furnish
to Seller, if requested, once in every year as long as this Agree-
ment shall be in force, an accurate inventory of the equipment in
actual service, the number ard description of such equipment as may
have been destroyed and replaced by other equipment, anrd the then
location of said equipment.

Buyer shall promptly and fully inform Seller of any loss or
destruction of any of the equipment.

Seller shall have the =»ight, but shall be under r.o obligation,
to inspect the eqguipment at any reasonable time or times during
the continuance of this Agreement. Buyer agrees, inscofar as 1t
may legally do so, to supply free transportation over its lines
to designated agents of Seller for the purpose of enabling such
agents to reach the point where the equipment is in operatior for
the purpose of inspection and/or assisting and instructing the
employees of Buyer in the proper operation and mainterance of the

equipment.
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(9) USE AND LOCATION. Buyer agrees that after the
delivery of the equipment and at all times during the continuance
of this Agreement, said equipment will be kept, maintained and
used solely by Buyer upon the lines of the railroad owned and/or
operated by it, in the State of Texas.

(10) PROHIBITION AGAINST LIENS. Buyer hereby agrees to
pay or satisfy and discharge any and all sums claimed by any party
by, through or under Buyer and its successors or substitutes or
assigns which, if unpaid, might become a lien or a charge upon the
equipment or any of it, but shall not be required to pay or dis-
charge any such claim as long as the validity thereof shall be
contested in good faith and by appropriate legal proceedings in any
reasonable manner which will not affect the title of Seller in
and to the equipment.

(11) INDEMNITIES AND GUARANTIES. Buyer hereby covenants
and agrees to save, indemnify and keep harmless Seller or Seller's
Assignee from and against all losses, damages, injuries, claims
and demands whatsoever, regardless of the cause thereof, arising
on account of the equipment or the use or operation thereof during
the 1life of this Agreement. With respect to such losses, damages,
injuries, claims and demands, saild covenant of indemnity shall
continue in full force and effect notwithstanding the full payment
of the purchase price and the conveyance of the equipment, as
provided in Article 4 hereof, ox the termiration of this Agreemert

in any manner whatsoever,
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Buyer will bear the risk, and shall not be released from
its obligations hereunder in the event of any damage to, or the
destruction or loss of any or all of the equipment; provided,
however, that Seller and any successor or successors to its
manufacturing property and business shall not, as to ary of the
equipment, be relieved from its warranty covering material and work-
manship set forth in Article (3) of this Agreement. Seller for itself
and any successor or successors to its manufacturing property and
business, also agrees to save, Indemnify and keep hérmless Buyer
from and against any and all royalties, damages, claims, suits,
judgments and costs that may arise in the use of any patented
article on the equipment at the time of delivery, except with regard
to any appliances, devices or materials specified or required by
Buyer, and not manufactured by the Seller; and the Buyer likewise
will indemnify, protect and hold harmless the Seller from and
against any and all liability, claims, demands, costs, charges and
expenses, including royalty payments and counsel fees, in any manner
imposed upon or accruing against the Seller because of the use in
or about the construction or operaftion of the equipment, or any unit
thereof, of any design, article or material specified ty the Buyer
and not manufactured by the Seller which infringes or is claimed to
infringe on any United States patent or other right.

(12) ASSIGNMENTS BY SELLER. Buyer agrees that Seller's
rights under this Agreement (except the right to manufacture the
locomotives) may be assigned in whole or in part, and that Seller's
Assignee or any successor Assignee shall be entitled, to the extent

specified in such assignment, to all of the rights of Seller hereunder
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with respect to the locomotive, but no such assignment shall
subject any assignee to, or relieve Seller or the successor or
successors to its manufacturing property and business from, any

of the obligations of Seller as to the construction, delivery,
warranty or indemnity of or in respect of the locomotive, or any
other duty, obligation or liability of Seller under this Agreement,
nor shall any such assignment relieve the Buyer of its obligations
to the Seller under Articles (1), (£) and (11) hereof, or any other
obligation which according to its ferms and context is intended to
survive an assignment. Buyer agrees that the rights of any such
assignee, including the right to receive such part of the purchase
price as may be assigned, shall not be subject to any defense,
set-off, counterclaim or recoupment whatsoever arising out of any
breach of any obligation of Seller ox the successor or successors
to its manufacturing property and business in respect of the locc-
motive or the manufacture, construction, delivery or warranty
thereof or in respect of any indemnity herein contairncd, nor subject
to any defense, set-off, counterclaim or recoupment whatsoever
arising by reason of any other indebtedness or liability at any
time owing to Buyer by Seller or the successor or successors to its
manufacturing property and business.

In case of assignment of this Agreement by Seller, prompt
written notice of such assignment shall be given by Seller to
Buyer, and Buyer shall be protected in any payments made hereunder
to Seller prior to notice of such assignment.

In the event of any such sale, transfer, or assignment, or

successive sales, transfers, or assignments by Seller, of title to

-13-



r

the equipment and of Seller's rights hereunder in respect thereof,
Buyer shall, whenever requested by such vendee, transferee, or
assignee, change the name plates to be attached on bosh sides of
each unit of the equipment so as to indicate title of such vendee,
transferee or assignee to such equipment and its succession to the
rights of Seller hereunder, such plates to bear such words or legend
as shall be specified by said vendee, transferee or assignee. The
cost of obtaining and attaching the first series of such substituted
plates shall be borne by Seller. The cost of obtaining and
attaching plates in connection with any subsequent assignment shall
be borne by such subsequent vendee, transferee or assignee.

The term "Seller" whenever used in this Agreement means
General Motors Corporation (Electro-Motive Division), provided, how-
ever, to the extent that the rights of Seller hereunder shall have
been assigned with respect to said locomotive theretofore accepted
by Buyer as hereinafter provided, the term "Seller" with respect to
such rights shall mean the assignee or assignees Tor the time being
thereof, but this proviso shall not limit or affect the obligations
or liability of General Motors Corporation (Electro-Motive Division)
under the terms of this Agreement.

(13) SUCCESSORS TO, AND ASSIGNMENTS 0F, BUYER. Buyer
hereby represents and warrants that its execution of this Agreemert
and 1ts assumption and undertaking of the obligations, duties and
liabilities hereof, have been expressly authorized, and that all the
obligations then existing or to accrue to Buyer under this Agreement,
shall be assumed by any person or corporation acguiring title to or

possession of the rallways and properties of Buyer, and that upon
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any sale, lease, transfer or assignment of said railways or
properties, any person or corporation acquiring title thereto or
possession thereof shall also, as a condition to such acquisition,
be bound by all such obligations.

Buyer covenants and agrees that it will not sell, assign,
transfer, or otherwise dispose of its rights under this Agreement,
nor transfer possession of sald equipment to any other firm,
person or corporation without first obtaining the written consent
of Seller to such sale, assignment or transfer.

Buyer hereby covenants and agrees that it will not pledge,
hypothecate or in any way encumber, or permit the encumbrance of,
any part or all of said equipment.

The term "Buyer" whenever used in this Agreemznt means
Houston Belt & Terminal Railway Company before any assignment of
the rights of the Buyer hereunder as hereinbefore provided, and
after any such assignment shall include any assighees thereof
except only insofar as Seller may specifically, in writing, relieve
Buyer or any such assignee from the obligations hereof.

(14) DEFAULTS AND REMEDIES. In the event of default by
or on the part of Buyer in prompt payment of any of ths install-
ment payments hereunder, or in the due or proper performance of,
or compliance with, any of the conditions, terms or stipulations
provided herein, and such default is not cured within ten (10)
days after written notice thereof to Buyer, or in the event that a
proceeding in bankruptcy or insolvency be instituted by or against
Buyer or its property and the debtor in reorganization, or any

trustee or receiver appointed therein, fails to adopt and become
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bound by the terms, provisions and conditions of this Agreement
within sixty (60) days after such appointment, Seller shall have
the right at its option to declare each and all of said install-
ment payments and all other sums of money payable hereunder to be
forthwith due and payable, and Seller may take immediste possession
of said locomotive, including any equipment or parts substituted,
added or attached thereto, without demand, process or further
notice and, for this purpose, Seller shall have the right to enter
upon the premises wherever said locomotive may be found, remove
the same, employ any avallable trackage and similar fecilities or
means of removing same, or cause Buyer to assist in removing same
by its delivery thereof to such place on its railroad as Seller
may reasonably designate for said purpose.

Seller may, at its election (and, if before sale or before
full performance of this Agreement all costs and expenses of Seller
incidental to any such default and to the enforcement by Seller
of the provisions hereof, and all sums which shall have become
due and payable by Buyer hereunder, other than such part of said
purchase price as shall have become due only because of a declara-
tion under this section as aforesaid, shall have been paid by Buyer,
and all other existing defaults shall have been remedied, or
provisions therefor satisfactory to Seller shall have been made,
then and in every such case Seller shall) waive any such event of
default and its consequences and rescind and annul any such
declaration or termination by notice to Buyer in writing to that
effect, and thereupon the respective rights of the parties shall

be as they would have been if no such cured default had existed
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and no such declaration or termination has been made; but no such
waiver, rescission or annulment shall limit or affect Seller's
right, upon any other default, or impair any right or remedy
consequent thereon.

In the event said locomotive is retaken hereunder,

Seller shall be entitled to retain or collect any and all payments
theretofore made or payable hereunder by Buyer, and, after giving
such notice, if any, as may be required by law, Seller shall sell
sald locomotive at public or private sale, with or without having
said locomotive at the place of sale, and upon such rezsonable
terms and in such manner as Seller may determine; Seller may bid
at such public sale. From the proceeds of any such sale Seller
shall deduct all expense for retaking, repairing and selling said
locomotive. The balance thereof shall be applied to tre total
amount due hereunder; any surplus shall be paid over to Buyer, and
in case of a deficiency, Buyer shall pay the same with interest.

In addition to and cumulative of the remedies granted to
Seller in the event of default hereunder, Seller shall have all of
the remedies, rights and privileges granted to a secured party under
the provisions of the Texas Uniform Commercial Code,

(15) APPLICABLE STATE LAWS. Any provision of this
Agreement prohibited by any applicable law of any State, or which
by any applicable law of any State would convert this Agreement
into any instrument other than an Agreement of conditicnal sale
shall, as to such State, be ineffective without modifying the
remaining provisions of this Agreement. Where, however, the con-

flicting provisions of any applicable State law may be waived they
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are hereby waived by Buyer to the full extent permitted by law,
to the end that this Agreement shall be deemed to be a conditional
sale and enforced as such.

(16) EXTENSION NOT A WAIVER. Any extension of time granted
by Seller to Buyer for the payment of any sums due under this
Agreement, whether that extension be for an intermediate payment
or for final payment, shall apply to the particular instance only
and shall not be deemed a waiver of the title of Seller reserved
hereunder nor any of its rights and remedies hereunder or other-
wise existing.

(17) RECORDING. Buyer shall cause this Agreement and
the first assignment thereof to be filed and recorded with the
Interstate Commerce Commission in accordance with Section 20c
of the Interstate Commerce Act, with the Secretary of State of
Texas in accordance with the Texas Uniform Commercial Code, and
with the County Clerk of Harris County, Texas, in acccrdance with
Sections 35.01 - 35.08 of the Texas Business and Commercial Code,
and Buyer shall, from time to time, do and perform any other act,
including the execution, acknowledgment, delivery, filing,
registering and/or recording of any and all further instruments
required by law, or reasonably requested by Seller, for the
purpose of protecting its title and rights, or for the purpose of
carrying out the intention of this Agreement.

(18) PAYMENT OF EXPENSES. Buyer shall pay all costs,
charges and expenses, except the counsel fees of Seller, incident
to the preparation, execution and acknowledgment of this Agreement
and the first assignment or assignments by Seller of title to the

equipment, and all such costs, charges and expenses in connection
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with any instrument supplemental hereto or amendatory hereof and
of any declaration of the payment in full for the purczhase money
due hereunder.

(19) EXECUTION OF COUNTERPARTS. This agreement may be
simultaneously executed in two or more counterparts, =zach of
which so executed shall be deemed to be an original and, such
counterparts together, shall constitute but one and tie same
agreement which shall be sufficiently evidenced by any such original
counterpart. Although this Conditional Sale and Security Agreement
is dated for convenience October 1, 1971, the: actual date or dates
of execution hereof by the parties hereto is or are, respectively,
the date or dates stated in the acknowledgments hereto annexed.

(20) ARTICLE HEADINGS. All article, sectlon, paragraph
or division headings are inserted for convenience only and shall
not affect any construction or interpretation of this Agreement.

(21) MODIFICATION OF AGREEMENT. This Agreement of
conditional sale constitutes the entire agreement between Buyer
and Seller with respect to the sale of the equipment herein
referred to. No variation or modification of this Agreement,
and no wailver of any of its provisions or conditions, shall be
valid unless in writing and signed by the duly authorized officers
of Seller and Buyer.

(22) POSSESSION AND USE OF THE EQUIPMENT BY BUYER. So
long as Buyer shall not be in default under this Agreement, Buyer
shall be entitled to such possession of the equipment as is incident
to the use thereof upon the lines of railroad aforesaid from and

after delivery of the equipment by Seller to Buyer, but only upon
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and subject to all terms and conditions of this Agreement,

(23) LAW GOVERNING. The terms of this agreement and all
rights and obligations hereunder shall be governed by the laws of the
State of Texas; provided, however, that the parties shall be entitled

to all rights conferred by Section 20¢ of the Interstate Commerce Act.

IN WITNESS WHEREOF, General Motors Corporation (Electro-Motive
Division) has caused these presents to be executed and its seal to be
affixed by its duly elected and authorized officers purssuant to law-
ful resolutions; and Houston Belt & Terminal Railway Company has
caused these presents to be executed and its seal to be affixed by
its duly elected and authorized officers pursuant to lawful resolutions,
all as of the day, month and year first above written.

GENERAL MOTORS CORPORATION
(ELECTRO-MOTIVE DIVISION)

By: }fi;;;%jiiéiz:i:/?(alfa4b{;»<; é@V
—

Vite President

ATTEST:

A2

SSLSﬂanL Secretary

HOUSTON BELT & TERMINAL RAILWAY COMPANY

B&%@Jsm— L'/ét_u{./g-e._—zf

Ji President & Geney@l Manager

%Zz Lt

Seoreta N
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THE STATE OF ILLINOIS
COUNTY OF Co0K

BEFORE ME, the undersigned, a Notary Public in

and for said County and State, on this day personally appeared

B. B. BROWNELL , Vice President of Gereral Motors
Corporation (Electro-Motive Division), known to me to be the
person and officer whose name is subscribed to the foregoing
instrument, and acknowledged to me that the same was the act of
the said General Motors Corporation (Electro-Motive Division), a
corporation, and that he executed the same as the act and deed
of such corporation for the purposes and consideraticn therein
expressed and in the capacity therein stated.

GIVEN under my hand and seal of office, this ///

day of October, 1971.
/:/
_ .
&‘4 Ll it

“Notary P@hlic in and For
Cook County, Illinois
My Cammission Expires October 28, 1871

THE STATE OF TEXAS
COUNTY OF HARRIS

BEFORE ME, the undersigned, a Notary Public in and for

said County and State, on this day personally appeared

R. H. Anderson ,» President & General Manager of
Houston Belt & Terminral Railway Company, known to me to be the
person and officer whose name is subscribed to the foregoing
instrument, and acknowledged to me that the same was the act of
the said Houston Belt & Terminal Railway Company, a corporation,
and that he executed the same as the act and deed of such
corporation for the purposes and consideration therein expressed
and in the capacity therein stated.

GIVEN under my hand and seal of office, this Z Lif
day of October, 1971.
S
%,@V § O ool

Notary Public in and
Harzis County, Texas.
PAULA F. LOWRIE

Notary Public in and for Harris Couty. Texas

My Cu=imission Expies June 1, 1973




THE STATE OF TEXAS
COUNTY OF HARRIS

BEFORE ME, the undersigned authority, on this day
personally appeared R. H. Anderson, known to me to be a
credible person, who, being by me first duly sworn, on oath
said:

My name is R. H. Anderson, and I am the President and
General Manager of Houston Belt & Terminal Railway Company.

The foregoing instrument entitled "Conditional Sale
and Security Agreement” dated as of October 1, 1971, between
General Motors Corporation (Electro-Motive Divisior) and
Houston Belt & Terminal Railway Company, was duly executed by
Houston Belt & Terminal Railway Company, a Utility as said
term is defined in Section 35.01 of the Texas Business and

Commerce Code.

2

SUBSCRIBED AND SWORN TO before me on this the 7 )

Notary Public in and for
Harris County, Texes.

day of October, 1971.

PAULA F. LOWRIE

Notary Public 19 gni

far Hariis County. Texay
My Comniission Lapires une 1, 1973
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AGREEMENT AND ASSIGNMENT dated as of October 1, 1971, by and
between General Motors Corporation, a corporation of the State of
Delaware (Electro-Motive Division) (hereinafter called the "Builder"),
and Texas Commerce Bank National Association, a national banking
association (hereinafter called the "Assignee'").

WHEREAS, the Builder and Houston Belt & Terminal Railway Company,
a corporation (hereinafter called the "Railroad"), have entered into
a Conditional Sale and Security Agreement dated as of Cctober 1, 1971,
(hereinafter called the Conditional Sale and Security Agreement),
covering the manufacture, sale and delivery by the Builder and the
purchase by the Railroad of the ralilroad equipment described or
referred to in the Conditional Sale and Security Agreemsnt (herein-
after called the Egquipment):

NOW, THEREFORE, this Agreement and Assignment (hereinafter
called this Assignment) WITNESSETH: That, in consideration of the
sum of One Dollar ($1.00) and other good and valuable ccnsideration
paid by the Assignee to the Builder, the receipt of which is hereby
acknowledged, as well as of the mutual covenants herein contained:

Section 1. The Builder hereby assigns, transfers and sets
over unto the Assignee, its successors and assigns, (a) 2all the right,
title and interest of the Builder in and to the Equipmen: when
delivered and accepted and upon payment to the Builder o the amount
required to be paid under Section 6 hereof in respect of the Equipment,
(b) all the right, title and interest of the Builder in &nd to the Con-
ditional Sale and Security Agreement in respect of the Equipment (except

the right to manufacture, the right to reimbursement for prepaid freight

charges as provided in Article (1) thereof, and the right to




reimbursement for taxes paid or incurred by the Builder as provided
in Article (5) thereof), and in and to any and all amcunts which

may be or become due or owing by the Rallroad to the Builder under
the Conditional Sale and Security Agreement on account of the Rail-
road's indebtedness in respect of the Purchase Price of the Equipment
and interest thereon, and in and to any other sums becoming due from
the Railroad under the Conditional Sale and Security fAgreement,
other than those hereinabove excluded, and (c) all of the Builder's
rights, powers, privileges and remedies under the Conditional Sale
and Security Agreement (without any recourse, however, against the
Builder for or on account of the failure of the Raillroad to make

any of the payments provided for in, or otherwise to comply with,
any of the provisions of the Conditional Sale and Security
Agreement); provided, however, that this Assignment shall not
subject the Assignee to, or transfer, or pass, or in any way

affect or modify, the liability of the Builder to construct and
deliver the Equipment in accordarnce with the Conditional Sale and
Security Agreement or in respect of its obligations contained in
Articles (3) and (11) of the Conditilonal Sale and Security Agreement,
or relieve the Railroad from its obligations to the Builder under
Articles (1), (5) and (11) (except that the Assignee shall also be
entitled to the benefit of the Railroad's obligation under Article
(11) of the Conditional Sale and Security Agreement, it boing under-
stood and agreed that, notwithstanding this Assignment, or any
subsequent assignment pursuant to the provisions of Article (13) of
the Conditional Sale and Security Agreement, all obligations of

the Buillder to the Railroad in respect of the Equipment shall be

and remain enforceable by the Railroad, its successors and assigns,



against and only against the Builder. In furtherance of the
foregoing assignment and transfer, the Buillder hereby authorizes
and empowers the Assignee, in the Assignee's own name or in the
name of the Assignee's nominee, or in the name of and as attorney,
hereby irrevocably constituted, for the Builder, to ask, demand,
sue for, collect, receive and enforce any and all sums to which
the Assignee is or may become entitled under this Assignment and
compliance by the Railroad with the terms and agreements on its
part to be performed under the Conditional Sale and Security
Agreement, but at the expense and liability and for the sole
benefit of the Assignee.

Section 2. The Builder covenants and agrees that it will
construct the Equipment in full accordance with the Conditional
Sale and Security Agreement and will deliver the same upon com-
pletion to the Railroad in accordance with the provisilons of the
Conditional Sale and Security Agreement; and that, nctwithstanding
this Assignment, it will perform and fully comply with each and
all of the covenants and conditions of the Conditional Sale and
Security Agreement set forth to be performed and complied with by
the Builder. The Builder further covenants and agrees that it
will warrant to the Assignee and the Railrocad that at the time of
delivery of any unit of the Equipment it had legal title to such
unit and good and lawful right to sell such unit and the title to
such unit was free of all claims, liens and encumbrances of any
nature except only the rights of the Railroad under the Conditional
Sale and Security Agreement; and the Builder further covenants and

agrees that it will defend the title to such unit against the



demands of all persons whomsoever based on claims originating
prior to tle delivery of such unit by the Builder to the
Railroad; all subject, however, to the provisions of ths
Conditional Sale and Security Agreement and the rights of the
Railroad thereunder.

Section 3. The Buillder covenants and agrees with the Assignee
that in any suit, proceeding or action brought by the Assignee
under the Conditional Sale and Security Agreement for any install-
ment of, or interest on, indebtedness in respect of the purchase
price or to enforce any provision of the Conditional Sale and
Security Agreement, the Builder will save, indemnify arnd keep
harmless the Assignee from and against all expense, loss or
damage suffered by reason of any defense, setoff, counterclaim or
recoupment whatsoever of the Raillroad arising out of a breach by
the Builder of any obligation in respect of the Egquipment or the
manufacture, construction, delivery or warrarty thereor’, or
under Articles (3) and (11) of the Conditional Sale and Security
Agreement, or by reason of any defense, setoff, counterclaim or
recoupment whatsoever arising by reason of any other indebtedness
or liability at any time owing to the Raillroad by the Builder.

Any and all such obligations shall be and remain enforceable by
the Railroad against and only against the Builder and shall not

be enforceable against the Assignee or any party or parties in
whom title to the Equipment or any unit thereof or any of the
rights of the Builder under the Conditional Sale and Security
Agreement shall vest by reasor of this assignment or of successive
assignments.

The Bullder will indemnify, protect and hold harmless the



Assignee from and against any and all liability, claims, demands,
costs, charges and expenses, including royalty paymerts and
counsel fees, in any manner imposed upon or accruing against the
Assignee or its assigns because of the use in or about the
construction or operation of the Equipment, or any unit thereof,
of any design, article or material which infringes, or is claimed
to infringe on any patent right, except for any design, article
or material specified by the Railroad and not manufactured by the
Builder.

The Builder agrees that any amount payable to i%t by the
Railroad in respect of the Equipment, whether pursuant to the
Conditional Sale and Security Agreement or otherwise, not hereby
assigned to the Assignee, shall not be secured by any lien or
charge on the Equipment or any unit thereof.

Section 4. The Builder covenants and agrees that,
at the time of delivery of the Equipment to the Railroad,
there will be plainly, distinctly, permanently and conspicuously
placed and fastened on each side thereof a metal plate bearing
the following legend, or such legend shall be otherwise plainly,
dintinctly, permanently and conspicuously marked on each side
thereof, in either case in letters not less than one inch in
height:

"TEXAS COMMERCE BANK NATIONAIL ASSOCIATION,
OWNER"

Section 5. Upon request of the Assignee, 1ts successors
and assigns, the Builder will execute any and all instruments
which may be necessary or proper in order to discharge of record

the Conditional Sale and Security Agreement or any cther instrument



evidencing any interest of the Bullder therein or in the Equipment.
Section 6. The Assignee covenants and agrees that, as and
when the locomotive is delivered to and accepted by tre Railroad,
pursuant to the Conditional Sale and Security Agreemert, it will
pay to the Builder the purchase price for the locomotive so
delivered and accepted upon receipt by the Assignee of the following
listed documents in form and substance satisfactory to it:
(a) A Bill of Sale from the Buillder to. the
Assignee evidencing the transfer to the Assignee of
title to the locomotive and warranting to the Assignee
and to the Railroad that at the time of delivery to
the Railroad the Builder had legal title to such loco-
motive and good and lawful right to sell such locomotive
and that title to such locomotive was free of all
claims, liens and encumbrances of any nature except
only the rights of the Railroad under the Conditional
Sale and Security Agreement;
(b) A certificate or certificates signed by an
officer or other authorized representative of the Rail-
road stating that the locomotive has been delivered to
the Railroad in accordance with the Conditional Sale
and Security Agreement and has been inspected anc
accepted by him on behalf of the Railroad and further
stating that the locomotive has been marked as required
by Section 4 hereof;
(¢) An invoice or invoices for the locomotive
accompanied by or having endorsed thereon a certifica-

tion by the Railroad as to the correctness of the price



of such locomotives

(d) An opinion of counsel for the Railroad stating
that (i) the Railroad is a duly organized and existing
corporation in good standing under the laws of the State
of Texas and has the power and authority to own its
properties and to carry on its business as now conducted,
(ii) the Conditionsl Sale and Security Agreement has been
duly authorized, executed and delivered by the Reilroad
and 1s a valid instrument binding upon the Railrcad and
enforceable against the Railroad in accordance with its
terms, (iii) the Conditional Sale and Security Agreement
and this Assignment have been duly filed and reccrded with
the Interstate Commerce Commission in accordance with
Section 20c of the Interstate Commerce Act, with the
Secretary of State of Texas in accordance with tre Texas
Uniform Commercial Code, and with the County Clerk of
Harris County, Texas, in accordance with Sections 35.01 -
35.08 of the Texas Business and Commercial Code snd that
no other filing or recordation is necessary for the
protection of the rights of the Assignee in any State of
the United States of America, (iv) no approval of the
Interstate Commerce Commission or any other governmental
authority is necessary for the execution and delivery of
the Conditional Sale and Security Agreement, and (v)
title to the locomotive is validly vested in the Assignee,
free of 211 claims, liens and encumbrances except only the
rights of the Reilroad under the Conditional Sale and

Security Agreement;




(e) An opinion of counsel for the Bullder stating

that (i) the Builder is a duly organized and existing

corporation in good standing under the laws of its State

of Incorporation and has the power and authority to

own its properties and to carry on its busineses as now

conducted, (ii) the Conditional Sale and Security

Agreement has been duly authorized, executed and delivered

by the Builder and is a valid instrument binding upon the

Builder and enforceable against the Bullder in accordance

with its terms, (i1ii) this Assignment has been duly authorized,

executed and delivered by the Builder and is a valid instru-
ment binding upon the Builder and enforceable against the

Builder in accordance with its terms, (iv) the Assignee is

vested with all the right, title and interest of the

Builder in and to the Conditional Sale and Security

Agreement purported to be assigned to the Assignee by

this Assignment, and (v) title to the locomotive is

validly vested in the Assignee, and that such locomotive,

at the time of delivery thereof to the Railroad, was free

of all claims, liens and encumbrances except only the

rights of the Railroad under the Conditional Sale and

Security Agreement.

Section 7. The Assignee may assign all or any of its rights
under the Conditional Sale and Security Agreement, including the
right to receive any payments due or to become due to it from the
Railroad thereunder. In the event of any such assiznment any

such subsequent or successive assignee or assignees shall, to the



S’

extent of such assignment, enjoy all of the rights and privileges
and be subject to all the obligations of the Assignee hereunder.
Section 8. The Builder hereby:

(a) represents and warrants to the Assignee, its
successors and assigns, that the Conditional Sale and
Security Agreement was duly authorized and lawfully
executed and delivered by it for a wvalid consideration,
and that assuming valid authorization, execution and
delivery by the Railroad, the Conditional Sale and
Security Agreement, is, insofar as the Builder is con-
cerned, a valid and existing agreement binding upon the
Builder and the Railroad in accordance with its terms
and that it is now in force without amendment thereto;
and

(b) covenants and agrees that 1t will from time
to time and at all times, at the request of the
Assignee, or 1its successors or assigns, make, execute
and deliver all such further instruments of ‘assignment,
transfer and assurance and do such further acts and
things as may be necessary and appropriate in the
premises to give effect to the provisions hereinabove
set forth and more perfectly to confirm the rights,
title and interests hereby assigned and transferred to
the Assignee or intended so to be.

Section 9. The terms of this Assignment and all rights and
obligations hereunder shall be governed by the laws of the State

of Texas; provided, however, that the parties shall be entitled



to all rights conferred by Section 20c¢c of the Interstate Commerce
Act. The terms, rights and obligations of the parties hereunder
may not be changed orally, but may be changed only by an agree-
ment in writing signed by the party against whom enforcement of
such change is sought.

Section 10, This Agreement and Assignment may be simultaneously
executed in any number of counterparts, each of which so executed
shall be deemed to be an original, and such counterparts together
shall constitute but one and the same instrument, which shall be
sufficiently evidenced by any such original counterpart. The
Assignee agrees to deliver one of such counterparts, or a certified
copy thereof, to the Railroad, which delivery shall constitute due
notice of the assignment hereby made. Although this Agreement and
Assignment is dated for convenience as of the date specified
in the introductory paragraph of this Agreement and Assignment,
the actual date or dates of execution hereof by the parties
hereto 1s or are, respectively, the date or dates stated in the

acknowledgments hereto annexed.

IN WITNESS WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused these presents to be signed in
their respective corporate names by duly authorized officers and
their respective corporate seals to be hereunto affixed and duly

attested, all as of the day, month and year first above written.

GENERAL MOTORS CORPORATION

ATTEST: (ELECTRO-MOTIVE DIVISION)
n
_/ /[‘ W By: %Xzé/j(/?((-‘ft‘é’//( @
Assistant Secretary Vice President
ATTEST: TEXAS COMMERCE BANK NATIONA’/ASSOCIATION
,,——~£;7 CN
%M (_. By: //( M/LJ//” L Ky

#  Assistant Cas Vice Prezfﬁewﬁ
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THE STATE OF ILLINOIS
COUNTY OF COOK

BEFORE ME, the undersigned, a Notary Public in and

for said State, on this day personally appeared

- SRE Wil , Vice Presideng opreneral
Motors Corporation (Electro-Motive Division), known to me to be
the person and officer whose name is subscribed to the foregoing
instrument, and acknowledged to me that the same was the act of
the said General Motors Corporation (Electro-Motive Division), a
corporation, and that he executed the same as the act and deed of
such corporation for the purposes and consideration therein
expressed and in the capacity therein stated.

GIVEN under my hand and seal of office, this __ // day
of October, 1971. -

»
/

C .TKZ;///
\%Z Lecpzyin

Notary PubIic 1y7énd for

CooK”County, Illinois
Cammission Expires October 28, 197

THE STATE OF TEXAS %
COUNTY OF HARRIS

BEFORE ME, the undersigned, a Notary Public in and
for ounty a $tate, on this day personally appeared

Z?l A " , Vice President of Texas
Commerceé Bank ational Asgociation, known to me to be the
person and officer whoseézgme is subscribed to the foregoing
instrument, and acknowledged to me that the same was the act of
the said Texas National Bank of Commerce of Houston, a corporation,
and that he executed the same as the act and deed of such
corporation for the purposes and consideration therein expressed
and in the capacity therein stated.

GIVEN under my hand and seal of office, this /2%5 day
of Qctober, 1971.

Al 2. oinls

Notary Public in and for
Harris County, Texas.

PAULA = LOWRIE

s County, Texa§

tres June 1, 1973
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